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UNITED STATES DISTRICT COURT FOR THE DISTRICT OF COLUMBIA
X
ANN B. HOPKINS,

Plaintiff,
v

Civil Action

o.

84-3040
PRICE WATERHOUSE,
Defendant.

X
Washington, D. C.

Friday, February 22, 1985

Deposition of
ANN B. HOPKINS
a witness of lawful age, taken on behalf of the Defendant in
the above-entitled action, pending in the U. S. District Court
for the District of Columbia, pursuant to notice and agreement
between Counsel, before Elma S. Dirolf, a notary public, in and
for the District of Columbia, whose commission expires
September 30, 1989, taken in the law offices of Gibson, Dunn
and Crutcher, 1050 Connecticut Avenue, . W. , Washington, D.C.

Suite, 900, Washington, D. C. 20036, co mencing at 10:55
o'clock a.m.
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APPEARANCES:
On Behalf of the Plaintiff:
DOUG HURON, Esq.
JAMES HELLER, Esq.
Kator, Scott and Heller
1029 Vermont Avenue, N. .

Suite 900
ashington, D. C. 20005
On Behalf of the Defendant:
STEPHEN E. TALLENT, Esq.
WAYNE A. SCHRADER, Esq.
KATHY D. IRELAND, Esq.
Gibson, Dunn & Crutcher
1050 Connecticut Avenue, N. W.

Suite 900
Washington, D. C. 20036
-and-

ULRIC A. SULLIVAN, Esq.
Assistant General Counsel
Price Waterhouse
1251 Avenue of the Americas
New York, New York 10020
Also Present:
Lewis Krulwich
Thomas Beyer
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PROCEEDINGS
Whereupon,

AN HOPKINS
was called as a witness and, having been first duly sworn, was
examined and testified as follows:
MR. HELLER: First of all, there is some noise here
today, which seems not be under anybody's control or beyond
everybody's control. If it gets too b d, we will ask to have
the deposition moved or suspended.
Secondly, the noise seems to be coming construction
upstairs.
Secondly, Mr. Beyer and Mr. Krulwich are here as

well as Mr. Sullivan. I understood that Mr. Sullivan was the
Price Waterhouse representative at depositions, although they
could certainly name another one for any particular deposition.
I want to object for the record to the fact that
Mr. Krulwich and Mr. Beyer are here. I thin

it is not proper.

General rules of a deposition are that a co pany or a firm,
even though it is a partnership, as I understand those rules,
should only have one representative here.

The firm was sued in its collective name under the
Federal Rules and can be served in its collective name and the
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fact that there may be residual or ultimate individual
responsibility of partners if there is a judgment against the
firm does not in my opinion make them partners in any real
sense.

Having said that, since Ms. Hopkins has agreed to
go ahead with the deposition with them here, I a not anxious
to bollix up things, but I think it is imporper.
MR. TALLENT: Anything else?
MR. HELLER: No.

EXAMINATIO BY DEFENDANT'S COUNSEL:
BY MR. TALLENT:
Q. Ms. Hopkins, would you state your name for the
record, please?
A. My name is Ann Branigar Hopkins.
Q. Have you ever had your deposition taken before?
A. No.

MR. HELLER: There is one thing more, if we co ld
do the same thing that we did before, that we will only ake
objections as to form and reserve all substantive objections.
MR. TALLENT: So stipulated.
BY MR. TALLENT:
Q. Have you ever testified
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A. No.

Q. In any kind of proceeding before?
.

o.

Q. Have you had the oportunity with your lawyers to
have them explain to you the general rules and procedures in
the taking of depositions?
A. Procedures, yes. I do not believe we have
discussed rules.

Q. Well, let me set some ground rules just so that we
understand one another. While this is a

you are under oath

and it is as though the testimony were being given in Court.
There is considerably more freedom in asking
questions in depositions than there might be in Court. I want
you to feel free to confer with your Counsel.
If you are uncomfortable, if the noise from the
work above bothers you, let us kno and we will do something
about it. If you want to take a rest

in general, we want to

make this as easy an experience as we can.

I would ask you not to answer any questions of mine
that you do not understand. I will try to state them as
clearly as I can, but if you do not understand, please let me
know.
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Unless I specifically ask you to speculate, I would
ask you not to speculate. If you do not know the answer to
something, that is a perfectly satisfactory answer.
Do you have any suggestions at this point?
A. No.

Q. Yesterday, your Counsel delivered to us some answer
to interrogatories that we had propounded to you and we got
some answers back. Have you had an opportunity to review those
ans ers?

. If they were delivered yesterday, that represents a
draft to responses that I believe will be delivered formally
today.

I reviewed the draft and made some suggestions in
terms of some changes. To the best of my knowledge, those
changes have been made.

As a result, any draft you have of yesterday, I
suspect, may be obsolete.
Q. You have reviewed a draft, in any event, of

yesterday?
A. I did review the draft of yesterday.
Q. I noted in reading what we will describe as that
draft that you complain in those answers about something that
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1

happened in connection with the Railway Retirement Board.
Can you tell me what happened with respect to the

2
3

Railway Retirement Board and Price aterhouse that you complain

of?
A. I am sorry, would you repeat the question, please?

5
6

MR. TALLENT: ould you read it back, please?

7

(The Reporter read bac the record.)

8

MR. HELLER: I will object for the record. I do

9

not think she knows what happened in Price Waterhouse.

.0

MR. TALLENT: "And" Price Waterhouse.

.1

MR. HELLER: Oh, I am sorry. I thought you said,

.2
•3

"in."

MR. TALLENT: "And," A-n-d.

MR. HELLER: No objection, then.
.5

THE

ITNESS: I was retained by the Railroad

.6

Retirement Board to assist them in analyzing costs received

¦7

from vendors related to requests for proposals that had been

.8

distributed by the Railroad Retirement Board.

.9

;0
.1

2

There were a number of bidders, including Price
Waterhouse, I believe, as a subcontractor to Martin-Marietta

Data Systems, who had responded to the request for proposal.
I did a cost analysis for the Railroad Retirement
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Board in understanding that cost analysis.
When I arrived there, the Railroad Retirement Board
indicated to me that someone from Price

aterhouse had

raised an objection over a potential conflict of interest and
the Railroad Retirement Board requested that I withdraw from
the activity.
BY MR. TALLENT:
Q. When did this occur?
A. The day before the 4th of July. The 3rd of July.
It was a Tuesday, I believe, of 1984.
Q. That is the day that you went to Chicago? You were
in Chicago and were asked to withdraw?
A. That is correct. I could be off on that.
Q. Was the task that you were employed to do to
evaluate area competitive bidders?
A. I was not tasked to evaluate the bidders. I was
tasked to do a cost analysis of the cost proposals.
Q. Of competitive bidders?
A. Yes.

Q. In other words, Price Waterhouse was

bidding, and Martin-Marietta, whoever they were bidding with,
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ere bidding against another group or entity?
A. Excuse me, I need to ask a question.

THE ITNESS: (Conferring ith Mr. Heller): I was
covered by a disclosure statement on that. To what extent
should I
MR. HELLER: You mean the identities of the

bidders?
THE ITNESS: Yes.
MR. HELLER: Well, you were only asked so far if
they were bidding against another company. Are you allo ed to
say that there was more than one bid?
THE WITNESS: Yes.
MR. HELLER: Then answer the question.
THE WITNESS: No, does my disclosure statement
cover making responses with regard to numbers and things like

that?
MR. HELLER: Well, we will get to those

I have

not seen it, but I suspect it does and we will not allow yo to
get into that.
THE WITNESS: There was more than one bid.
BY MR. TALLENT:
Q. What, and I am not trying to embarrass that
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disclosure statement, because I do not think I have any
interest in that territory
MR. HELLER: I did not suspect that you did.
MR. TALLENT: So, I will proceed delicately.
THE WITNESS: I just do not want to be in technical
violation of something else.
MR. TALLENT: I do not want you to be in technical
violation of anything.
BY MR. TALLE T:
.0

Q. What were folks bidding on?

;.l

A. That was a long time ago. They were bidding on a

.2

multi-year, multi-million dollar systems requirements design

t3
I4
.5

and development project for the Railroad Retirement Board.
Q. There was Price Waterhouse. Were there more than

two groups of bidders?

l6

A. Do you mean by "group" bidding entities?

L7

Q. Yes, bidding entities.

.8

A. There were three.

.9

Q. One of those -- part of one of those bidding

>0

entities was Price Waterhouse?

!i

A. That is correct.

!2

Q. At the time you accepted this employment, did you
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know that Price Waterhouse was a part of the bidding entity?
A. I am not certain. The Railroad Retirement Board
solicited me, because they had had a series of ongoing
conversations with someone named Howard Renman at the State
Department.

I was told by the Railroad Retirement Board that
price aterhouse was involved, but I do not remember whether it
was before they retained me or after.

Q. You knew that Price Waterhouse was involved before
you entered into substantive work on the project, I take it?
. I knew that Price Waterhouse was involved before I
began the cost analysis.
Q. Did you disclose to the Railway Retirement Board
that you were, at that time, suing Price Waterhouse?
A. No, it did not seem relevant to me.

Q. You were, at the time you undertook the employment,
suing Price Waterhouse, were you not?
A. That is correct.

Q. Is that this lawsuit?
A. That is correct.

Q. At any time before July 3 , 1984 , did you disclose
to the Railway Retirement Board that you were suing Price
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Waterhouse?
A. No.

q. Did you on July 3 disclose that you

ere suing

price Waterhouse?
.

o.

q. Did you advise the Railway Retirement on what
basis did the Railway Retirement Board ask yo to leave that
particular employment?
MR. HELLER: If you know.
THE I NESS: I was told by a representative of the
Railroad Retirement Board that Price Waterhouse had raised
objections over a potential conflict of interest associated
ith the lawsuit. Is that responsive to your question?
MR. TALLENT: Well, let me see if I understand the
answer.

BY MR. TALLENT:
Q. The Railway Retirement Board representative told
you that bec use of the lawsuit, Price Waterhouse had raised
objections and that they were, therefore, asking you to excuse
yourself from that occupation, from that engagement? Is that

roughly right?
. I was

there are too many "becauses" in that
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statement. The Railroad Retirement Board indicated to me that
price Waterhouse had raised an objection because Price
Waterhouse felt that it was a conflict of interest.
The Railroad Retirement Board made no comment about
whether or not it was a conflict of interest. The Railroad
Retirement Board was concerned that in the event that Price
Waterhouse lost, there might be a lengthy process associated
with protesting the procurement and the Railroad Retirement
Board.

The Railroad Retirement Board gave me the
impression that they were more concerned about lengthening the
process associated with getting the job done than anything
else.

Q. Did you express your view that you thought that
there was no conflict of interest to the representatives of the
Railway Retirement Board?
A. I do not remember. I do remember expressing my

view to that effect to my attorneys over the telephone that
evening.

MR. HELLER: You are not required to tell what you
said to your attorneys.
MR. T LLENT: No.
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THE WITNESS: I am sorry.
MR. HELLER: In fact, I advise not to do that -gently.
MR. TALLENT: And I would join in that admonition.
BY MR. TALLENT:
Q. And I
A.

hat that means is that it is likely that I

indicated that I thought that this was not a conflict of
interest to the Railroad Retirement Board.
Q. Would you explain to me how you thought it was not
a conflict of interest?
A. I was retained to do a cost analysis. I did a cost
analysis. I took a collection of numbers from a collection of
proposals, literally a transcription process.
I tabulated them, put them on a consistent basis,
so that the government could compare one against the other.
To do a cost analysis is one of the most objective
jobs I can imagine. It requires no judgment, involves no
opinions
Q. It is clerical in nature?
A. Parts of it are clerical in nature.

Q. Do any parts of it require the exercise of
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1
2
3

professional judgment?
A* It requires analytical skill, a measure of
experience, but it does not require

4

(Interruption to the proceedings.)

5

MR. TALLENT: Off the record.

6

(A brief recess was taken.)

7

MR. TALLENT: On the record. Would you read back

8

the record, please.

9

(The Reporter read back the record.)

0

THE WITNESS: It does not require any opinions or

1
2

judgments about the reasonableness of the numbers.
BY MR. TALLENT:

3

Q. What professional credentials did you possess that

4

caused, in your judgement, Railway Retirement Board to look to

5

someone like you to perform this analysis?

5
7

A. I will give you my opinion. The question really
can only properly be answered by the Railroad Retirement Board.

3

Q. I understand.

3

A. The Railroad Retirement Board had had a series of

i

conversations with Howard Renman at the State Department.

Those conversations had taken place over a period of months,
possibly a year, with regard to the procurement under
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discussion.

I believe that Howard Renman felt that the Railroad
Retirement Board people represented a state of development in
the contracting officer's technical representative business
that was like his sta e of development four or five years ago
when he was beginning with the Department's Financial
Management System.

I believe that in Howard Renman's opinion they were
somewhat naive in terms of what to expect in the proposal
process and what to do with it in terms of comparative
analyses.

When the Railroad Retirement Board was talking with
Howard Renman, Howard would ask questions along the lines of
have you considered what you are going to do when bidders have
different overhead structures, when bidders submit different
assumptions related to direct costs.
The impression I have of the Railroad Retirement
Board's position, after talking with Howard Renman, was that
they had never considered a number of these things.
Consequently, they asked Howard where they could
get some assistance. Howard suggested me. Howard suggested

that I provide that assistance.
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I do know something about the preparation of
technical and cost proDosal

ri-.c n -i

• The Railroad Retirement Board

as satisfied

ith that. The

aske

me to do it.

Q- he reason that you though there was no conflict of
interest, I take it, was that you - the task as you viewed it
for the Railway Retirement Board involved the exercise of no
judgment an was mechanical, so that you coul not, if you were
biased against one or the other bidders - that your task was
so

echanical that your bias would not be reflected in your

work. is that correct?

A- I ta e exception to the wor

mechanical." It was

analytical, but not judgmental.
o- Well, I take it that you said it involved no
judgment and no opinion?
A. Of the various bidders.
Q- And it is analytical and not judgmental?
A. That is correct.

And that that analysis
(Interruption to proceedings.)
MR. TALLENT: Off the record.
(A short recess was taken.)
MR. TALLENT: On the rpr,r>T r5 i
tne record. Would you read back
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the record, please?
(The Reporter read back the record.)
BY MR. TALLENT:
q. Ms. Hopkins, you took exception to my use of the
word "mechanical." Apparently, you make a distinction between
a task that is analytical and a task that involves judgment.
Can you explain, so I can understand how you are
using those words, what the difference is?
A. There is difference between a job that can be done
by a word processing operator and a job that requires some
expertise in terms of understanding what that number is. That
is the only distinction that I make.
The job could not have been done by someone who
just picked up the piles of paper and started tabulating
numbers.

(Interruption to proceedings.)
MR. TALLE T: Off the record.
(A short recess was taken.)

MR. TALLENT: On the record.
BY MR. TALLENT:
Q. I am still trying to understand, the task had to be
performed by an educated mechanic?

Diversified Departing Services, Inc.
1511 K STREET, N.W. SUITE 808
WASHINGTON, D.C. 20005
(202) 628-2121

20

A. That is reasonable.

Q. Were you advised by any representative of the
Railway Labor Board that Price Waterhouse had formally or
informally objected to your participation?
MR. HELLER: I think you have asked this question
and it has been answered several times.

MR. TALLENT: I do not think quite in that form,
Counsel.

THE WIT ESS: The distinction you appear to be
making is over two or three words. I do not remember exactly
the words that the representative of the Railroad Retirement
Board used.

It seemed very clear to me at the time, whether the
precise word "object" to my participation was used or not, that
was the intention. So, I cannot answer your question in terms
of the precise words. I do not know.

BY MR. TALLENT:
Q. Did anybody from the Railway Retirement Board
advise you that Price Waterhouse did more than advise the
Railway Labor Board that you were, in fact, a Plaintiff suing
Price Waterhouse?
MR. HELLER: I do think this has been asked and
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answered. She said, and I my recollection -- quite clearly
thaJ_ she was advised that Price aterhouse thought there was a
conflict of interest.
She does not know whether the lawsuit was mentioned
or not.

MR. TALLENT: No, I think her answers are
inconsistent as to that.
THE ITNESS: The lawsuit was mentioned.
MR. HELLER: All right, then I apologize.
MR. TALLENT: ould you read back my question?
(The Reporter read back the record.)
BY MR. TALLENT:
Q. Did anyone advise you that the Railway Retirement
Board was aware that you were a Plaintiff?
A. Again, you are speaking in terms of some very
carefully selected words. The clear impression that I got from
the official of the Railroad Retirement Board

as that Price

aterhouse had objected on the basis of a conflict of interest
because of the lawsuit and that the Railroad Retirement Board
was extremely concerned that there might be a down stream
protest.

Q. My question is, Ms. Hopkins, what was said to you.
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not what your impression was in this case.
A.

I do not remember the exact words.
hen were you hired by Price Waterhouse?

Q.
A.

August, 1978.

Q.

In what capacity?

A.

Do you mean position title?

Q.

What position? Job?

A.

I was hired as a Manager.

Q.

By hom? Who hired you?

A.

Paul Goodstat.

Q.

Had Paul Goodstat previously interviewed you?

A.

That is correct.

Q.

Did you discuss your position as a manager

Mr. Goodstat?
A. I do not remember. Probably.

Q. What job were you hired for? I mean, I understand
the position title, now what job?
A. I was not hired for a particular job.
Q. A Manager capable of doing what? You must have had
some notion about what you were about to embark on.
A. Manager is a title.

Q. I understand. That is the reason I used the word
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"job." What kind of duties did you expect to undertake?
A. Historically, I had been responsible for managing
projects to the development and implement of computer systems.
That was something I liked to do. I expected to do that at
Price Waterhouse.

Q. Did you and Mr. Goodstat discuss your doing that at
Price Waterhouse?
A. I do not remember. Candidly, I do not remember

what Mr. Goodstat and I discussed.
Q. When you were hired

in August of 1978?

A. Yes.

Q. When you were hired, did you discuss the prospect
of your becoming a partner in Price Waterhouse with
Mr. Goodstat or anyone else?
A. Could you ask a more specific question? I do not
understand. What do you mean the "prospect"? I do not
understand what you are
Q. Did you discuss the prospect that you might one day
become a partner at Price Waterhouse or that you wanted to be a
partner? as the subject of partnership at Price Waterhouse
discussed at all with you when you were hired?
A. The subject of partnership at Price Waterhouse was
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discussed. The only -- it was discussed in the following
context
Q. By whom, now? Who are we talking about?
A. By Paul Goodstat. The only specific conversation I
remember with regard to partnership and Paul Goodstat was
related to a telephone conversation that I had with Paul.
I believe it was the day before I started to wor

at Price

Waterhouse, in which Paul told me that he had made a policy
mistake in hiring me, because my husband was a partner at
another nationally

at another national accounting firm.

That is the only specific conversation I remember
with Paul related to the partnership.
Q. How did that relate to the partnership? Your
description of it does not relate that to partnership. Did he
relate it to partnership in some way?
A. I do not remember what Paul did at that time or
said at that time.
Q. Were yo

aware of policies among national

accounting firms with respect to spouses being employed with
other national accounting firms?
A. The national accounting firms have a number of
policies that vary from firm to firm, I believe, related to
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brothers, spouses and other close and in some instances not so
close relatives.

Q. Yo

were aware in 1978 that national accounting

firms had such policies?
A. Yes.

Q. You had previously worked for another national
accounting firm, had you not?
A. That is correct.

Q.

o your knowledge, did that national accounting

firm have such policies?
A. I had previously worked for Touche Ross & Co.
Touche Ross had a policy to the best of my recollection that as
long a an and his wife were both employed by the firm, neither
of them could be considered for partnership. I could be in
error on that.

Q. Did Touche Ross have any rules with respect to
employment of relatives with other national accounting firms?
A. I do not know.

Q. When Mr. Goodstat said he had made a policy mistake
in hiring you, did that have some co sequence or was that
simply a rumination by Mr. Goodstat? What impact did that
have, if any?
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rothers, spouses and other close and in some instances not so
close relatives.

Q. You were aware in 1978 that national accounting
firms had such policies?
A. Yes.

Q. You had previously worked for another national
accounting firm, had you not?
. That is correct.

Q. To your knowledge, did that national accounting
firm have such policies?
A. I had previously worked for Touche Ross & Co.
Touche Ross had a policy to the best of my recollection that as
long a man and his wife were both employed by the firm, neither
of them could be considered for partnership. I could be in
error on that.

Q. Did Touche Ross have any rules with respect to
employment of relatives with other national accounting firms?
A. I do not know.

Q. When Mr. Goodstat said he had made a policy mistake
in hiring you, did that have some consequence or was that
simply a rumination by Mr. Goodstat? What impact did that
have, if any?
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He said that Price aterhouse would stand by its
I believe Paul was more embarrassed than anything else.

offer.

Q.

And Price Waterhouse did, in fact, stand by its

offer?

A

I went to work for Price Waterhouse.

Q

On the terms previously offered?

A

As a Manager, at a stated compensation level.

Q.

Those were the terms that had been previously

offered to you prior to the Goodstat conversation?

A . Those were the basic terms. There may have been
some others. I am not sure what they were. I do not remember.

It is in the contract.
Q. I just want to establish that Price

aterhouse did

follow through, did employ you and did not change any terms
and conditions of that offer as a result of Mr. Goodstat's
discovery that he had "violated policy."

A

Q.

Not to my knowledge.
Where did you go to work for Price Waterhouse as a

Manager?
A. 1801 K Street, N. W.

Q.

What was the office at Price Waterhouse that you

went to work for?
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I believe I went to work in the Department of

Pi

deral Management Advisory Services in the Office of
Govern ent Services. I may not have the title of the
Department correct*

q. When you started wor at Price Waterhouse, did you
report to anybody? Did you have a "boss," in the common
vernacular?

A. Paul Goodstat was responsible for the De artment of
Management Advisory Services. In that respect, I re orted to
Paul Goodstat.

My impression, however, of how Price Waterhouse
works is that for all practical purposes, a Manager can be
tasked and held responsible by any partner of the firm.
Q. Is Mr. Goodstat a partner in the firm?
A. That is correct.

Q. All of this time?
. That is correct.

Q. Were you given any projects to work on when you
ca e to work for Price Waterhouse in 1978? Any tasks or
projects?
A. Initially, I did not have a client assignment. I
do not remember how long
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Q. When did you get your first client assignment?
Approximately. This is not a test of your memory particularly.
A. October - November.

Q. Of 1978?
. Yes.

Q. What was that assignment?
A. My assignment was to a project referred to as
"Project Integrity" for the Bureau of Indian

ffairs, which is

a part of the Department of the Interior.
Q. What was that project with that fetching title?
A. The Bureau of Indian Affairs had been criticized by
a number of Federal organizations, probably the GAO and the
Inspectors, I do not remember exactly which organizations, for
its accounting systems and some of its accounting practices.
The purpose of "Project Integrity" was to make
recommendations for improvements of those systems and
practices, I believe. That was a long time ago.

Q. How long did you work on the project?
A. Four months, five months. I could be off a month
or two.

Q. What was your role in "Project Integrity," your
particular assignment?
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A. I do not remember. There were three or four of us

working on the project. Probably the best term to use was I
was an Analyst.

Q. Who else worked on the project?
A. Tom Colberg, Pat Bowman, David Sarna, although
David might have worked on later phases. I do not remember
exactly about David. Lew Krulwich. Those are the names I
re ember.
Q. Who was the Parter-in-Charge, if there was one, on

"Project Integrity"?
A. I do not remember when Lew Krulwich made partner,
however he was responsible for that project. If he was a
partner at that time, he was the partner responsible for the
project.
If he made partner later, then Paul Goodstat would
have been the partner responsible for the project.
Q. In your role, initially, did you report to
Mr. Krulwich? Was he in charge of the project, whether or not
he was a partner? He

ay have, in turn, reported to a partner.

A. I reported to Lew.

Q. After "Project Integrity," what was your next major
client?
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A. The State Department.
Q. What happened to "Project Integrity"? Did it have
a product end or
. I am sorry, by your question, when you ask "major

client," do you mean new client or new project?
Q. Did you have another project in bet een "Project
Integrity" and
A. There were a number of projects for the Bureau of
Indian Affairs, in addition to "Project Integrity."
Q. Okay. Then how long did you work on Bureau of
Indian Affairs matters?
A. From October

November of 1978 until the end of

1979. I worked on projects for the Bureau of Indian Affairs.
Q.

as Mr. Krulwich in charge of those projects as

well as "Project Integrity"?
A. Yes.

Q. Would you describe for us what those projects were,
the major ones, at least?
A. There was a small project to provide assistance to
the Bureau of Indian Affairs in implementing the Indian
Education Act, I believe. I might have the Act
be correct in terms of the name of the Act.
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There was another project to assist the Bureau of
Indian Affairs in Albuquerque, New Mexico, in converting from
control data hardware to IBM hardware. Those are the two I
remember working on.

Q. Was there any proposal activity in connection with
your work for the Bureau of Indian Affairs?
A. I was responsible for the conversion assistance
proposal. I was responsible for, as I recall, major elements
of the

there was an ADP planning proposal. Karen Nold was

also involved in the ADP planning proposal.
Q. hat was the first proposal mentioned?
A. The Conversion Assistance Project.
Q. Did anyone work with you on that proposal?
A. I do not remember. Certainly Lew Krulwich would
have.

Q. Lew Krulwich would have been the person in charge
of that proposal?
A. He would have

een the partner responsible.

Q. Did Mr. Krulwich do any work on the proposal or as
he just a figurehead?
A. Mr. Krulwich contributes to any activity he
participates in.
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Q.

2Did anybody else work on that proposal?

A.

I do not remember.

Q.

What was the second proposal that yo mentioned?

1
2

H
4
5
6

jj

A.

It was a proposal to develop a long-range data

processing plan for the Bureau of Indian Affairs.
Q.

And Karen Nold, was she -- she wor ed on that

project as well, that proposal?

8

A.

9

Q.

Yes. She subsequently did the job.
hen you say "subsequently did the job," do you

10

mean the proposal was successful and you had to implement what

11

you had proposed?

12

A.

That is correct.

13

Q.

Did anybody else work on that proposal?

14

A.

I do not remember.

15

Q.

Did Mr. Krulwich work on that proposal?

16

A .

17

Mr. Krulwich would have been the partner

responsible for it.

18

Q.

Did Mr. Krulwich do any work on the proposal?

19

A.

Of course.

20

Q.

21
22

You were responsible, I think you testified, for

elements of that proposal?
A .

I do not remember the proposal activities
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associated with either of those t o projects very well. It was
a long time ago.
Q. Was that a major or minor part of your activities
with the Bureau of Indian Affairs, the t o proposals? Were
they major or minor parts of your activities for the Bureau of

Indian Affairs?
A. Proposal writing is a process that you do not
that the firm is not paid for in general, so that chargeable
work is almost always a more major part of any consultant's
activities than writing proposals.
So, compared to chargeable work, I do not recall
those proposals being major consumers of my time. When the
proposal activities were going on, they were major consumers of
my time at that time.
MR. HURON: May we take a short break?
MR. TALLE T: Sure. Off the record.
(A short recess was taken.)

MR. TALLENT: On the record.
BY MR. TALLENT:
Q. Ms. Hopkins, when you were first assigned to Bureau

of Indian Affairs work, I take it that was already an
engagement that Price Waterhouse had?
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A.

That

is

correct.

Q. In Paragraph 15 of your complaint in this matter,
it

there is a sentence hich says, "Defendant has continued to

4

5

retaliate against Plaintiff following her constructive
discharge."

How, in your mind, has the Defendant "continued to

6
7

retaliate against you" since you left its employ?

8

A. May I see Paragraph 15?

9

Q. Certainly.

10

A. (The witness perusing document.)
The Railroad Retirement Board situation, in my

11
12

view, represents retaliation.

13

Q. Is there any other instance of retaliation since

14

you left the employ of Price Waterhouse that you aware of at

15

this time?

16

A. There is none that I am aware of. f

17

Q. I take it that your answer to my former question

18

was that a minor portion of your time during your work with the

19

Bureau of Indian Affairs was spent on proposal activity and

20

that the major portion was spent on other work for the Bureau

21

of Indian Affairs.

22

A.

hen I worked on client activities, I spent, to the
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1
2
3
4

H
6

H

best of my recollection, all my time on client activities.
When I worked on proposals for additional work, I spent, to the
best of my recollection, all of my ti e on the proposed effort.
Q.

In the period between October or so of 1978 and the

end of 1979 , when you testified you were engaged in Bureau of
Indian Affairs activities, what percentage of your time was
spent on proposal activities?

8

A.

I do not know.

9

Q-

More than half?

10

A.

I do not know.

11

Q.

As much as 80 percent?

12

A.

I do not know.

13

Q.

So, you have no idea whether you spent -- what

14

proportion of your time in that more than a year's period was

15

spent on client activity as distinguished from proposal

16

activity?

17
18
19
20
21

A.

That information is available from time sheets. I

do not remember the numbers.
Q-

You cannot give me some help as to the rough

proportion?
A .

No, I would be guessing. When I worked on
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Ill

B
3

proposals, I typically worked on proposals full-time. When I
worked on client activities, I typically worked on client
activities full-time.
Q. But you just do not have any idea of the

4

fm

relationship in that year period as one to the other?
A. No.

6

B
8

Q. What was your -- after the end of

at the end of

1979, did you get a new task or assignment?

9

. At the end of 1979, I volunteered to write the

10

State Department proposal for what we have been referring to as

11

FMS-1.

12

Q. What does FMS-1 stand for?

13

A. FMS-1 stands for the first part of the Financial

14

Management System project for the U.S. Department of State.

15
16

Q. How long did you spend in writing the proposal for
FMS-1?

17

A. To the best of my knowledge, the proposal was due

18

on February 19th, 1980 . I believe I started working on it in

19

December.

20

The Bureau of Indian Affairs conversion project was

21

drawing to a close. Other than closing activities on the

22

conversion project, to the best of my kno ledge, I spent all of
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my time.

Q. From some time in December of 1979 to February 19,

1980?
A. Yes.

Q. Did anybody else work on that proposal?
A. There were a large number of people who worked on
or in areas related to the proposal. The proposal required
among other things -- to prepare the proposal, it required
among other things -- that any individual proposed fill out
security clearance forms.

As a result, all of the people who proposed came to
Washington and filled out those forms. So, there were a number
of those people involved.
That included Cindy Wieber, David Sarna. I believe
there was a man named Weinberg. Jim Whelan from Boston came

down to write parts of the proposal.
Hal Young, who had previously been with the firm
and whose contract, as I recall, was not rene ed, was retained

on a part-time basis to write sections of the proposal.
Tom Colberg drafted a letter to 0MB, posing a
number of questions related to the proposal. Larry DuPree, who
had been in the Bureau of Administration at the State
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Department and who had retired from the State Department, was
retained to help provide background information.
Hal Young and Ben Warder, I believe, worked with
Larry DuPree. Tom Beyer was responsible for reviewing parts of
the proposal. There may have been others.
Q. Who was the Partner-in-Charge of the proposal?
A. Tom Beyer.
Q. What was Mr. Warder's role?
. I do not remember. He may have reviewed parts of

the proposal. I believe he worked with Larry DuPree.
Q. The proposal was in a single document or was it a
multi-document?
A. The proposal consisted of two parts, a technical
proposal and a cost proposal. There may have been appendices
to the technical proposal.
The certifications and representations may have
been submitted as a separate document. I believe the Standard
Forms 33 were submitted as a separate document. So, it was
m lti-volumes.

It did, however, have two basic parts, a cost
proposal and a technical proposal.
Q. Which part did you work on?

Diversified Reporting Services, Inc.
1511 K STREET, N.W. SUITE 808
WASHINGTON, D.C. 20005
(202) 628-2121

39

A. I worked on both of them.
Q. A cost proposal, is that essentially a pricing
docu ent?
A. That is correct.

Q. Who worked on the cost proposal with you?
A# To the best of my knowledge, I recommended and
drafted and Tom Beyer disposed of recommendations and drafts,
which is to say he either accepted the recommendations or he
rejected the recommendations.
q . Is it fair to say that Mr. Beyer made the pricing
decisions?
A. I recommended. He decided. Generally, he took my
recommendations.

Q. Did Mr. Beyer review consist of a more than sim ly
a "yes" or "no" as to your recommendations?

A. I am sorry, would you repeat the question?
MR. TALLENT: Would you read the question back?
(The Reporter read back the record.)
THE WITNESS: Mr. Beyer reviewed the technical
proposal. That is, he read the technical proposal.
As a partner of the firm, he is at risk in terms of
cost consequences. Consequently, he reviewed the cost proposal
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1
2

very carefully to make sure that his operation was not going to
lose money.

BY MR. TALLENT:

3

Q. In your view, was the proposal competitive as to

4
5

cost?

6

A. To the best of my nowledge, the State Department,

7

when it selected Price Waterhouse and American Management

8

Systems, selected the two bidders who had the lowest cost, the

9

lowes t es timate.

10
11

Q. Did Mr. Beyer work with anyone in the re iew of the
cost proposal besides yourself?

12

A. I do not remember.

13

Q. In getting the proposals or proposal for State-1

14
15
16

together, how many partners in the firm worked on the proposal?
A. The partners who worked on the proposal included
Tom Beyer, included Ben

arde . It may well have included
/

17

others. I do not remember.

18

Q. Who did the detail work plan for the proposal?

19

A. As I recall, it was Jim Whelan.

20

Q. What is the detail work plan for a proposal?

21

A. It is a list of tasks and resource estimates other

22

than costs.
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1

Q. Tasks and responsibilities?
MR. HELLER: I think she said "resource estimates."

2

THE WITNESS: Yes, resource estimates. That would

3
4

include hours and either people or staff levels.
BY MR. TALLENT:

5
6
7

' Q. Does it involve timing, the establishment of time
tables?

8

MR. HURON: Excuse us a moment.

9

MR. TALLENT: Off the record.

10

(Discussion off the record.)

11

MR. TALLENT: On the record. Could you read back

12

the question?

13

(The Reporter read back the record.)

14

THE WITNESS: The question was calendar time to

15

16
17
18

what level of effort over what period of time.
BY MR. TALLENT:
Q. Is the detail work plan important to establishing
or used in establishing the cost proposal?

19

A. Indirectly, because the detailed work plan is

20

driven by a set of government estimates. Then the numbers that

21

come out of the detailed work plan determine what rates you
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apply to what staff levels.

ft
Q. Do you have any idea how many professional hours
were devoted to the proposal for State-1?

wm

A. I would be guessing, however, a guess would look

4

¦I
mt
Hi.

like the full-time equi alent of three or four people for two
or three months.

q. What le el of effort

as Mr. Beyer devoting to this

project?

Hk;
10
i 11
12

13
14

15
16

I 17
18

} 19

A. I do not remember.

Q. Did he wor

more or less full-time on it?

A. Not in my recollection.

Q. HOW about Mr.

helan? Was he more or less

full-time?
A. Mr. Whelan came in from Boston and as I recall
staye

until he was finished. I

o not remember how - I

believe he was full-time on it when he was on it. I just do
not re e ber how long he

as on it.

q. What was the next major client activity that you
evoted your energ es to after the roposal for State-1?

20

A. I worked on a litigation su port pro ect for a la

21

firm. I believe the name of the law firm was Crowell an

22

Moring.
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Q. How long did that Crowell and Moring project take
you?
A. As I recall, it was an intermittent activity from
when the State FMS-1 proposal was submitted until I began
orking on the State project, until I began working on the
FMS-1 project, which was May 19th or May 22nd of 1980.
Q. Was there

in the first State proposal, was there

a partner proposed to be Partner-in-Charge that would follow if
you won the proposal?
A. Yes.

Q.

ho was that?

A. Ben Warder.

Q. In May of 1980, you

Price Waterhouse was advised

that it had won the
A. That is correct.

Q. What had it won?
A. It had won the opportunity to do certain technical
work that would culminate in a proposal to impleme t a
Financial Management System for the State Department. Another
contractor had won a si ilar opportunity.
Q. A

I correct in saying that you had won the

opportunity to submit another proposal?
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A. That is correct.

Q. Except that at this time, the competition was
limited to a single competitor?
A. That is correct, although the Department reserved
the right to eliminate both competitors and go to an open
procurement at any time.

Q. The original proposal, which you referred to as
State-1, there were more than two competitors, I take it?

A. To the best of my knowledge, there were either ten
or eleven.

Q. You proceeded to work on this new proposal that was
won in May of 1980. Is that correct?
A. I am sorry. I get confused with all the proposals.
Could we call that project from May of 1980 until February or
March of 1981 FMS-1? I began to work on FMS-1.
Q. What did we call the earlier proposal?
A. That was just a proposal.

Q. Okay, so the work from December of 1979, was work
on a State Department proposal?
A. That was the proposal for FMS-1.
Q. The proposal for FMS-1. The actual FMS-1 work
commenced in May of 1980 and ran until what time?
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A. January or February of 1981. Have I reversed the
years?
Q. A period of six or seven months?
A. No, that is an error. The project was 22 months
long. It must have been

I have a digit slip somewhere. It

must have been 1982.
Q. We are going to call that period, from May of 1980
to January or February of 1982, FMS-1?
A. That is correct.

Q. That is essentially an attenuated proposal effort?
Correct?
A. I would not call it that. The final end product of
FMS-1 was a proposal. There were, however, supposed to be

three other major end products.
The first end product was something called "User
Requirements." The second end product was something called
"Conceptual Desi n."

he thir

end pro uct w s somethin

called "Functional Requirements," and the fourth end product
was to be a proposal to impl

ent the approved functional

require ents.

Q.

as the competitor, the other competitive

organization, which had also won

at the proposal phase to
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produce those same end products?
A. That is correct.

Q. So, the State Department was going to get four end
products from two different organizations?
A. That is right.
Q. It would evaluate those four end product presumably
and determine who would get FMS-2? Assuming it did not
disqualify you both.
. Of course. Not exactly. The Depart ent wanted to

look at each of the end products and then pick the best
features of both, establish the Department's end product, which
might be a combination of both, the end products of both
bidders, before it proceeded to the next end product.
q. i see, so that the combination of these end
products developed in parallel would produce the marching
orders for the next end product? Is that a fair statement?
A. That is correct.

Q. You started work in May of 1980 on that project.
Who else worked on it?
A. Ben

arder and I started at the same time, in May

of 1980.
Q. Anybody else?
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A. I

o not -- the next person who stated, I believe,

was Karen Nold who started in July or August.

Q. Of 1980?
A. Yes. About the same time that Pat Bowman started.

A little later on Mark Jones started.
q. we have a person named Bowman. What was that

person's title or position?
A. I believe Pat Bowman was a senior consultant at
that time.

Q. How about Nold?
A. Karen

old was a manager at that time.

Q. You just threw another name
A. Mark Jones was a senior consultant at that time.

Q. Did anybody else work on the project?
A. About a year later, May, June, July, something
along those lines, and I do not remember the exact timing, all
of the following, an

perhaps some others, worked on that

engagement: Bob Lamb
Q. Give me his position as you go along.
A. Bob Lamb,

ho

as a senior consultant; Mickey Woo,

who was a staff consultant Tom Colberg, who was a Senior
Manager; E. Nick Homer, who was a Senior Manager; Steve
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Higgins, who was a Senior Manager; Marjorie Geller, who was a
senior consultant.

I had also forgotten some people who worked earlier
on; David E. Y. Sarna, who was either a Manager or a Senior

Manager when he started. I do not remember which. He worked
on the project in some of its earlier stages.
All of those names come to mind. There may be some
others. Tom Beyer became partner on the engagement.

Q. When did Tom Beyer become a partner?
. Let me write the dates down here, because I get my
years confused.
Q• Okay.

A. FMS-1 began in May of 1980 and ran until February
of 1982 . Tom Beyer became partner early fall of 1980, October
or November. It might have been September.
Q. September or October of 1980?
A. Yes.

Q.

hat was Mr. Beyer's level of effort after he

became Partner-in-Charge of the project?
. I do not remember. Several hours a week. That may
have been several hours a pay period and "several" may mean two
to twelve. I just do not remember.
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Q.

What is a pay period?

A.

A pay period is approximately two weeks.

Q.

Did Norm Statland work on the project?

A.

orm Statland worked on the project.

Q.

ho is Norm Statland?

A.

At the time, I believe Norm was the

ational

Director for EDP, Electronic Data Processing.
Q¦

as a fello

named Joe Connor involved in the

project?
A. Joe Connor came to the award signing ceremony in

May of 1980 and the award signing ceremony at the end of the
project in 1982 and Tom Beyer was in contact with Joe Connor on
the project throughout the project.
Q. Any other partners of the firm that worked on the

project?
A. I think Paul Goodstat came down from national to
review parts of the proposal that were submitted as the last
end product of the project.
In terms of the field work that was done that was
done at 23 posts o erseas, partners of the international firm

extended the hospitality of the country to the project team and
the government people in virtually ever country that the
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project team visited. There were a nu ber of partners involved.
Q. Did you devote your full time to this project from

May of 1980 on?
A. As I recall, yes.

Q. Did anybody else devote their full time to the

project at any point?
A. In general, the staff that was working on the
project worked on the project full-time for the period that
they

ere there.

Q. Was Price Waterhouse being compensated for its work
on the project?
A. Yes.

Q. You were receiving your

billing against time in

the ordinary fashion?
A. That is correct.

Q. What was the result of that

how did the project

end in 1982?
A. The technical piece of the project when the then
contracting officer's technical representative placed a stop
wor order on both bidders and requested that both bid ers go
directly to a proposal.
The final end product, the proposal and the
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supporting orals and other technical cost negotiations,

1
2

resulted in Price Waterhouse being awarded the contract to
implement the Financial Management System.

3
q. I do not think I have asked you

4
5

the

with respect to

do you have any notion with respect to the number of

6

professional hours that were devoted to the project in the 22

7

month period?
A. Twenty-three thousand.

:s

i

- 9

q. In that 23,000 would be your full-ti e effort?
A. I could be wrong on that number by the way.

10
! 11

12
13
14

15
16

Q. you might have contributed 4,000 of those hours
approximately?
A. Probably. Probably closer to 5,000.
q.

ere you promoted at any time prior to the close of

the State Department Phase 1 project, the F S 1.
A Yes, I was promoted to Senior Manager.

17

q. When were you promoted to Senior Manager?

18

A. In 1980 or 1981.

19

! 20
| 21
22

• in t-hi n riod up to the end of Phase 2
Q. Did you m this periou u
receive sal ry incre ses?
A. Yes.

q. On more than one occasion?
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A. Yes.

q. Up to the end of, say, February of 1982, did you
have any discussions with any partner of the firm, Price
Waterhouse, with respect to your prospects of becoming a
partner in the firm?
A.

Yes.

Q.

with?
Who did you have some discussions
question is
The time period your asking the

A.

to May of 1980 to February of 1982?
Q-

whether
Goodstat,

Well,
you

I guess I should be complete and ask you
since you had the

conversation w i

th

Mr .

have any
shortly before you were employed, did you

conversations?
A.

Sure,

there were a number of conversations and

I do

not remember the exact timing. I can get it for you if you
want it. But probably

from

Q. hat would you use to get the exact timing from?
. I would sit down and I would work out a series of
notes and I would go through passports and American Express
cards and other documents that nail some things down m periods
of time. And then I would wedge them in between.
Q. But do the best you can without that elaborate
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milestoning
Okay. Until about January of 1981, I believe, or

A.

may the January or March kind of time frame, I had a number of
conversations, mainly with Tom Beyer, on the subject of the
policy dilemma that my husband being a partner in Touche Ross
represented
Those conversations were essentially no longer
relevant after my husband left Touche Ross.
T ereafter9 I do no

particul

ly remember th t

time frame , Tom Beyer had a number of conversations about my
becoming a partner candidate.
Q.

What was said in those conversations?

A.

Up until February of 1982?

Q.

February of 1982.

A.

Nothing that I specifically recall. Most of the

conversations took place after that.
Q-

All right, while we are on this topic, between

February of 1982 and July 1982, did you have conversations with
Mr. Beyer or anybody? Any other partner of the firm?
.

It is not exhaustive. My conversations were mainly

with To , but as I recall, in May of 1982, Tom and I had lunch
at the International Club in which he indicated to me that OGS
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would propose me as a partner in the cycle that was getting
ready to begin.
He indicated that I was not the only Senior Manager
from OGS who was being proposed. That was one conversation.

Would you like me to go into more detail?
Q. Sure.

A. He made some suggestions about some things,
personal characteristics, if you will, that I should wor

on to

improve my chances in the candidacy.
He mentioned them in his deposition. Those include
wearing make-up, styling my hair, jewelry, clothes and the
like.
q. Did you find those suggestions offensive?
. Frankly, yes.

q. Did you tell him so?
A. I made some specific comments that I recall about
certain of them and I am not sure that this all took place at
the same meeting. It may have been a series of

eetings or a

series of conversations.

Tom and I interacted fairly frequently. I made
some specific comments on some of them. With regard to the
comment concerning make-up or styling hair or something along
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those lines, it was one or the other or both of those. I
commented
(Interruption to proceedings.)
MR. HELLER: I would not try to answer over that.
MR. TALLENT: Let's start the answer over again.
THE WIT ESS: It was one or the other or both of
those. I commented that I got up at 5:00 or 6:00 o'clock in
the morning as it was and that I had a demanding job and
investing that

ind of time in those kinds of activities that I

did not consider to be important was not a way that I would
care to spend my time.

BY MR. TALLE T:
Q. Did Mr. Beyer make any response with respect to
those objections on your part?
A. In that particular instance, he indicated that
Sandy Kinsey seemed to manage it.
Q. Who is Sandy Kinsey?
A. Sandy Kinsey is another member of the professional
staff in the Office of Government Services.
Q. hat did you understand to be the process which you
would go through, or your proposal would go through, when you
were proposed by OGS to be a partner some time in 1982? What
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did you understand the firm's process to be?
A. The process, as I understood it, was some one or

more partners in the Office of Government Services ould draft
a proposal nominating me or any other candidate to the
partnership.
Those proposals would be submitted to the national
office and that would be the first step.
The first step would take place in September,
October, November, December time frame and wo ld include the
distribution by the national office of forms referred to as
long and short forms, which would be filled out by partners
who, according to the instructions on the forms, were well
enough acquainted with the candidates that they could fill out
such a form.

Upon completion of those forms, they would be
submitte

to the national office. That woul

be the secon

step.

The third step would be a process by the Admissions
Committee. The Admissions Committee would consider all the
forms as submitted. Then, perhaps, a member of the Admissions

Committee would interview partners, clients, whatever that
member of the Admissions Committee thought was appropriate, was
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relevant to gain additional information.
The Admissions Committee then would come to a
conclusion on each of the candidates and prepare a ballot. The
ballot would be submitted to the partners. The partners would
vote on the ballot.
I was also given the impression that the real
process was with the dmissions Committee, because once a
candidate was placed on the ballot, the partnership seldom took
exception to the candidates on the ballot.
Q. Did you have the impression that everybody who was
proposed by an office ultimately succeeded in being placed on

the ballot?
A. No.

q. Did To

Beyer or any other partner m the firm

speculate as to your chances of being successful?
A. Not generally, no.

q. After this lunch

ith Mr. Beyer, when he told you

you ere going to be proposed, when did you next talk about the
subject of partnership?
A. As I recall, I was in St. Louis and To

and I had a

number of conversations over the telephone. I do not kno that
they were directly related to the partnership issue.
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However, as I recall it, in one conversation, Tom

had indicated

hat Ben Warder was drafting my partnershi

proposal. I believe in another conversation he indicate that
Don Eplebaum was working on a

raft of the partnershi

proposal.
I believe in another phone conversation, he
in icated that he had done the final e iting and revision on
the partnership proposal and sent it.
q. In any of those conversations, did he speculate as
to our chances for being nominated by the A missions Committee
for partner?
A. No.

Q. What was your next conversation about with an
partner in the fir with respect to your becoming a partner?
A. The last conversation to which I made reference
probably took place in early

ugust, 1982. I am sure

between ugust of 1982 an February or March of 1983 I ha a a
number of informal conversations on the subject with Tom, with
Lew Krulwich, with Don Eplebaum and possibly some others.
hose conversations tended to be along the lines,
"Does anybody know anything. How's it going?"
q. What, if any, report did you get from any of those
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partners of the firm that you have named?
A.

Basically that the partners were as m the dark as

I was, the partners of OGS.
Q.

At some point you learned that ou ha not been

nominated.
.

Q.
A.

Q.
A.

That is correct.
How did you learn that?
Lew Krulwich told me.
What did Mr. Krulwich say?
Lew Krulwich told me that he had had a conversation

with Tom Be er, ho ha had a conversatioh with Joe Connor and

t at I had been held.
Q.
A.

hat does "held" mean?
It means not elected and not -- or not nominated

and not re jected.
Q.
A.

Q.
A.

When did this conversation take place?
March of 1982, the 22nd or 23rd.
Was there any more to the conversation than that?
Lew said that what Tom said that what Joe said was

that I had irritate

strong - irritate

senior partners o£ the

firm.
Q-

Was there any more than ou had "irritate senior
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partners"?

A. Lew and I had a conversation about whether or not
there was any more and the only thing that Lew appeared to know
at that time was that

was those words.

Q. Did you have any subsequent conversations about

your being held?
. With Lew or with someone else?
Q. With Lew or any other partner in the firm?
A. Lew and I spent some time in his office discussing
whether or not I new any of the senior partners of the firm.
We tried to identify what a senior partner of the firm might be
and I did not remember meeting very many of the people that
this manufactured list included.
So, when Tom Beyer got back from vacation oh.
Lew also told me that Joe Connor had expressed an interest in
my coming to New York to discuss with him the issue of my
candidacy.
The next conversation I had on the subject was a
week or two later, with To

Beyer.

(Interruption to proceedings.)
MR. TALLENT: It is 1:00 o'cloc . This would be a
good time to break for lunch.
(Whereupon, a luncheon recess was taken.)
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AFTERNOON SESSION
(2:00 P.M.)
MR.

LLENT: Let the record reflect that the

Reporter has read back portions of the transcript and the
witness is continuing her answer, which was interr pted prior
to the break.
THE WITNESS: Let's see where we were. I had
spoken with Le . Lew had indicated that what he knew was that
I had irritated senior partners of the firm.

e talked about

that.

I next met with Tom Beyer. Tom Beyer said that I
had consistently irritated strong MAS partners. We tried to
discuss what that meant. I do not remember coming to any
conclusion on what it meant.

e tried to identify what "strong" meant. We knew
what MAS meant, but we did not come to any particular
conclusion.
ow I have forgotten the question. Forgive me.

BY R. TALLE T:
Q. That is fine. I think I could -- after that
conversation with Mr. Beyer, did you have any other
conversation concerning your candidacy in the 1982 - 1983 time
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frame?
A. Okay, that was March of 1982.
Q. It would be March of 1983, wo ld it not?
A. I am sorry, 1983. I had a conversation with Joe
Connor at the national office in New York. I believe that was

April 4th or April 5th.
Joe discussed some statistical characteristics of
the long and short forms. He said that with regard to the long
forms, three partners in fa or; two partners recommending hold;
and, one partner negative, demonstrated because of the three

partners' positive
(Interruption to proceedings.)
THE WITNESS: Strong support of my candidacy. He
said that the negative vote did not matter because that
particular negative voter always voted negative or something to
that effect.
He stated the number of nos. He may have stated the

number of yeses and insufficients on the short forms, only I do
not recall. I believe he said the number of nos on the short

forms was seven. It ight have been eight.
He said the reason I was held was because of the
number of nos on the short forms. He read a set of comments
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that I gather were extracted from the short forms. He read
them to me.
He asked some questions. I remember a few of them.

Do you want me to go into those?
MR. TALLENT: Sure.

THE WIT ESS: He asked what had happened in St.
Louis. I told him that the partner responsible for the
proposal effort, the Partner-in-Charge for the proposal effort,
changed several times.

First it was Tim Coffey. Then if I recall it was
John Fridley. Then it was Tom Blythe. Then when Tom Green
came in, because he was the proposed project partner, he was in
charge.

I told him that a number of the staff did not
deliver what they said they were going to deliver, either on
the date it was supposed to be delivered or ever.
I told him that the staff

some of the staff

see ed to have the belief that they h d writt n proposals
before and the way they had written them before had worke well
enough, why should they do it differently, given that I was
directing them to do it differently.
I do not remember anything else on the St. Louis
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question. There may have been some other things.

I think there was a question about how I got along
with

y staff in ter s of project efforts at the State

Department.

I old him that I thought that I got along with
them well and that if I had not gotten along with them well,
given the period of time that we had wor e
manifestation of that woul

together, some

have shown to the client an

it

oul have impaired our ability to perform.
I aske h m what I had to do to overcome the "hold
and make it an "admit". He told e that I had to go on another
quality control review an come out it with no negatives.
He tol me that OGS had to continue to be

profitable. I

o not remember anything in that particular ~

on that particular topic.
Somewhere in the conversation, I believe he made
_

i i n visit to OGS a d that it had

mention of the Marcellm

isi

negatively influenced or impressed Marcellin.
I did not know who Marcellin was and I

id not

particularly understand what Joe said.
Somewhere in the conversation, he said something to
the effect that

OGS should not use either the long form
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or the short form or the or the partner proposal and admission
process as a contest. 1 believe he said "pissing contest or
something like that. I did not understand what that meant
either.
He -- I as ed him what my prospects were and he

said, "Fifty-fifty." That was a consistent theme with anybody
when asked the question of what the prospects were,
"Fifty-fifty."

BY MR. TALLENT:
Q. Consistent them with respect to your prospects?
A. Yes, I think it was sort of a consistent theme with
respect to prospects.

Q. Do candidates generally make partner?
A. I think it was both a specific statement and a
general statement.

He advised me to relax. He advised me to take
char e less often. Those are the thin s that I recall.

Q. When did this conversation take place?
A. I think it took place April 4th or 5th.
Q. In New York City?
A. In New York City.
q. is that the only conversation that you have had
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with Mr. Connor on the subject?
A. That is the only one I remember.

Q.

fter the Connor visit, did you have further

conversation about your partnership chances with partners in

the firm?
A. Yes, I did. I had conversations with Lew. I had
conversations with Tom -- Lew Krulwich, Tom Beyer. I had
conversations with Don Eplebau . I had conversations with Pete
MacVeagh, Ben Warder that I remember.

Q. Directing your -- li iting your attention for the
moment to conversations that occ rred prior to the time --

after your conversation with Connor, but prior to the time that
you learned that OGS was not going to propose you in the next
partnership round, in that intervening period did you have any
further conversations with partners in the firm?
A. In the time period between -- in the time period

defined by
Q. Your visit with Joe Connor on the one end and your
learning -- and prior to the time ycu learned that you would

not be reproposed by the OGS partners.
A. Yes, I had conversations with all of those people
that I just listed

those are the ones I remember.
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Q. Let's take Beyer.

hat about your conversations

with him in that period?
A. I had a number of conversations with Beyer from May
of 1982 through ugust 3rd or 4th of 1983 when I was advised
that the partners of OGS were not going to propose me. So, it
is a little easy for me to get some of these confused.
I had a conversation with Tom, I do not remember
the precise date, in

hich

well, both Tom and Lew and a

number of other people, Pete MacVeagh, I do not remember who

else

were interested in terms of

what happened in my

conversation with Connor, so I spoke with a number of them
after I got back from talking to Connor.
hen I talked with Tom, I relayed some or all of
what I remembered at the time of the Connor conversation to Tom
and I believe we had a conversation along the lines of the fact
that I did not need more exposure, that I should basically go
bac to the REMS project and just do my job, and I think in
terms of discussing prospects, he said, "Fifty-Fifty.
Tom gave me various pieces of ad ice and I am not

sure whether they were in this time frame or going back to
or in the previous time frame, but the advice was along the
lines of what I previously mentioned, personal characteristics.
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I think I forgot a couple when I mentioned this,
but I thin

I was also advised to stop smoking, to not drink

beer at lunch, to carry a briefcase

not carry a briefcase.

But the general tone of things was go back to REMS,
do your - go back to the Real Estate Management Systems
project, do your job. Your chances are fifty-fifty and more of
the personal sort of stuff.
Q. Had you been shown or read or other ise the

official statement of reasons by the Admissions Committee for
your -- for the disposition of your candidacy in the 1983
partnership?
A. I do not remember. I remember having some short

form extracts read to me. It is possible, but I do not
remember it.

Q. Have you finished with your conversations with Tom
and

I understand you are not clear as to the precise dates

of them, but there
. No, plus the fact, Tom and I had conversations on

all kinds of subjects, so it is hard to isolate those things.
I had a conversation with Lew and Lew and I lunch at the
Mayflower shortly after I got back from talking to Connor.
I asked Lew if he thought that my being held was a
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statistical phenomenon. He said he did not know.
Q. What did you mean by "statistical phenomenon"?
A. At Price

aterhouse, I was a statistical

aberration, which is to say that I do not know what the figures
firm wide were, but at the Senior Manager level, some eight
percent of the Senior Managers were women.

Lew said he did not know. I asked Lew what he
thought the prospects ere. I do not remember hether it as
3

that meeting or some other conversation, b t I think it was at

o

that meeting at which he said it was an uphill fight.

11

I commented at the time that on that basis probably

12

should leave. I do not recall that Lew made a comment at all

13

on that. I am not sure it required a comment.

14

I had a conversation -- that is basically what I

15

remember about Lew. We may have discussed it on other

16

occasions. I just do not remember.

17

Q. hat about Don Eplebaum?

18

A. Don and I also talked about a number of other

19

things on various occasions, so it is hard to remember the

20

exact dates of these things.

<2.

If I recall, the partnership decisions were

22

announced on April 19th. If I met with Connor on April 4th or
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5th, then some time between April 4th and pril 19th, I had a

2

conversation ith Don Eplebaum.

I

Don suggested that when the partnership list was

[l

posted, I probably should not come into the office that day. I

b

think he was concerned that I might become emotionally out of

6

control or something.

Anyway, he suggested that I not co e into the

-7

8

office on that day because some of the names that would be

9

posted on that list were

10

eople

ho were "not com etent to

lic my boots," I think was the expression he used.
I had a number of other conversations with Don in

II
12

between on other subjects. Before the August

13

I recall, the final partnership meeting in which it was decided

14

it would not propose

15

that.

16

let's see, if

e was July 22nd. I could be off on

I had a conversation with Don in there somewhere,
I believe it

as after the 22nd, in which I as ed him if he

could comment on what had happened and he said he could not and

19

would not and I would discuss it ith Beyer.

20

That is what comes to mind and
Q. How about Ben Warder?

22

A. Speaking of Ben Warder reminds me of something.
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When I spoke with -- I am pretty sure I did it

ith Lew. I

probably did the same thing with Tom and Don when I talked to
them.

I recounted to them the statistics as I recalled
them that Joe Connor had given to me and I indicated that
Q. By "statistics

you now mean the "yeses" and the

"holds"?
A. The counts of the various vote types. And I

believe that I -- I know I said to Lew and I believe I said to
Tom and Don that the two "holds" had to be Ben arder and Tim
Coffey. That was my conjecture.
I recall that Lew was skeptical that Ben arder had
been one of those on the "hold" side. I recall that Don
Eplebaum also seemed skeptical on that.
I do not recall Tom's reaction to it and I remember
that

I think that both Lew and Don suggested to me that I

not discuss it with Ben.
Now, the conversation

ith Ben

arder, I was going

to go on vacation, I think it was about June 14 to 23 kind of a
time frame in that year, 1983.
There was a series of other activities going on. I
told Ben that I would like to discuss with him his views on my

ISivcrsifmd Rciiurtiiuj Kmi us, Inc.
1511 K STREET, N.W. SUITE 808
WASHINGTON, D.C. 20005

(202) 628-2121

72

partnership candidacy, whatever that day was, I think it was a
Tuesday or a Wednesday, whatever that day was, he said he did
not have time on that occasion and I asked if we could do it
the next day when I was seeing him for something else.

I believe that he said that that would be all right
or that was possible or something. The next day, he

when I

brought the subject up again, he suggested that we discuss it
after I returned from vacation.

I told him that if he had no objection, I would
prefer to discuss it at that time, at the present time. He
asked why and I said that I would prefer not to leave a lot of
loose ends dangling, going off on vacation.
Ben had, in his briefcase, a copy of something that
I believe he referred to as the "Partnership Evaluation Form."
I gather that this is the equivalent to the green sheet for
staff. The equivalent of the green sheet for staff is this
form that he had in his briefcase. I do not remember seeing
it.

It had a number of categories, at least he
described them as categories. What he did was he went through
the categories, I think the major headings on this form, and
commented about me in each of those major categories.
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I am not sure I reme ber all of them, but some of
them included practice development. One of them included
practice development.

His comment with regard to practice development was
that he thought I was lacking there. I asked him for the
reason that he felt that way about it.
He said that he thought that any collection of high
level people equivalent to the levels of the people who had
worked on the proposal for the State Department could have met
with similar results, similar success.

He said that I had declined to write a proposal for
the Farmers Home Administration when he had asked me to do so
two or three days before that.
He said that

that was the end of what I recall

with regard to practice development. He said that in terms of
outside activities, I was clearly weak there.
He made a number of references through the
conversation about how I should compare myself to -- and then
he would stop, because he did not want to mention a name

was

the impression that I had.
He described me as the most negative and
unenthusiastic person he had ever met. He said that he had
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suffered e greet

eel* both finencielly en

in ternis of

is

professional stat re within the firm as a result of the FMS-1
job.
He said that he had never met anyone

he ha

never had anyone who ever worked for hi who could not follow
directions. He asked me if I perceived that I was difficult to
work with on FMS-1. I said, "Yes."
In fact, I think I said, "Yes," either I

as

"bitchy" or I was a "bitch." One or the other. He did not ask

why and I did not elaborate on it.
He may have said

number of other things. I do

not recall. The impression was negative.

I asked him if his so-stated reservations and
concerns were overcom ble and he s id that he did not think
that he could ever trust me, but that perhaps and reservations
and concerns were overcomable.

Q. Can you explain what he meant by that latter
statement?
. Pardon?

Q. Can you explain what he meant by the fact that he
could never trust you?
. My belief is that he attributes whatever financial
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and professional stature losses he had related to FMS-1 as
being directly attributable to me.
Q. That is your belief. Did he say anything in the
conversation to connect the, "I don't think I will ever be able
to trust you," comment to that?
A. Only that they were related in the sequence of
conversation. I am not getting

the things that I have said,

I am not getting in the order that they came out in. I do not
remember the or er they came out in.

We were talking about whether or not his
reservations and concerns were overcomable and he said that

they might be.
I asked him what it would take to overcome them.
He indicated that the next end product on the project that I
was working on might enable hi to overcome his concerns and
reservations.

Q. When was that next end product due?
A. September 12th.
Q. This conversation took place about when?
A. June 10-11.

Q. And we are in 1984, just so the record is clear.
Is that correct

1983, I am sorry.
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A. That is correct. The subject is conversations with
partners about my partnership prospects.
Q. Yes.

A. I have described Tom Beyer. I have said something
about Lew Krulwich. I have said something about Ben Warder.
Q. I believe you have also talked about Eplebaum.
A. I said something about Don Eplebaum. Thank you. I
should say something about Pete MacVeagh. I also had a
conversation with im Coffey and there may be some others.

Let me spend a couple of minutes talking about Pete
MacVeagh. Could we take a break for a minute?
Q. Sure.

MR. TALLENT: Let's take a short break. Off the
record.

(A brief recess was taken.)
MR. TALLE T: On the record.
BY MR. TALLENT:
Q. Prior to the recess, you were about to tell us
about conversations with MacVeagh.

A. I may be getting out of the time frame that you
asked me to discuss, but after I was held for the partnership,
Pete came into my office to expresse his concern, condolences,
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if you will, over my not having been elected. Pete was also
interested in wh t happened at the Joe Connor eeting.
I talked with Pete about that. I do not remember
the exact timing. Pete expressed a desire for

he suggested

that I spend some time working with him so that he could write
a long form on me in the next year.

He had only been able to write a short form in a
previous year, because he did not know me well enough.

I agreed to work with Pete to the extent that I
could be useful or helpful or do something productive and I
discussed that option, I think, with Tom Beyer. He said,
"Fine." Tom Beyer said, "Fine."

So, I was doing some things, working with Pete and
as a result, Pete and I had conversations weekly, every couple
of weeks during much of the time period that you are talking
about here.

One of the things that I did for Pete was I went to
St. Louis to collect some information that Pete thought might
be useful on some of the projects he was orking on, which is
how the Coffey conversation came about later.
I had a number of conversations with Pete in the
summer of 1983 in which I discussed with him my concerns about
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Ben Warder and his concerns.

I remember one specific conversation in which Pete
indicated

h

t ere we

* i =sc? - +-

least two possible games that Ben
could, be playing. That term is well-defined out of certain
transaction analysis type books, I believe.
Two games that came to mind that Pete discussed,
one was called "Nigger in the oodpile," and the other one was
called, "I got you, you sonofabitch."

Pete and I discussed the fact that if Ben was
playing "Nigger in the Woodpile"
Q-

his is also a clinically defined game out of the

books of
A. The term "game is the one that I meant is define .
Q. I see.

A. If Ben was playing, "Nigger in the Woodpile," he
id not know how you brought that "game
term

that is a define

to an end.

Q. What did you understand that expression to mean?
A. Games are things that

Q- No, no, not games, the one involving the woodpile.
What kind of game was that?
A. That was a game in which - what did I understand
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it to mean. It just meant somebody was out to get you, so to
speak.

Q. Waiting in ambush? Is that a fair
characterization?
A. No. I think I will stick with "out to get you."
Q. All right.
* The other game called, "I got you, you
sonofabitch, " is apparently brought to an end by so ething
called a carthesis as Pete was explaining to me.

Pete suggested that I just be pleasant an see if
that game did not just play itself out. Those are basically
the kinds of things I remember with Pete.
Q. Who characterized the games with those two titles?
Was it you, Pete?
I characterized " igger in the Woodpile." Pete
characterized "I got you, you sonofabitch."
Q. I take it that

as a discussion of alternative

theories about the game that Mr. Warder was playing?
A. That is correct.! It was on a project for Pete that
I

ent to St. Louis and met with Ti

Coffey. The project for

Pete was to collect some administrative systems that they were
using in St. Louis that Pete thought might have some
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application on some of his international work.
The conversation that I had with Tim Coffey was
along the lines that he was concerned that I had not made
partner and that whereas he initially had some reservations, he
had changed his vote and views based on watching my performance
with Tom Green, himself, Tim Coffey and St. Louis staffers
working through the orals and the cost negotiations on the
Farmers Home Administration projected.
He said that if I were not elected in the next year
and -- if I were elected in the next year, he would be the
first in line to call me to congratulate me. And if I were
not, I would not hear from him, but that he would be trying
very hard to determine why I was not.
That was the first that I ever heard of Tim's
changing his position or his vote or whatever. There were
probably some other things discussed. I do not remember.
I think that when I talked about co ing back from
my meeting with Joe Connor in New York, I put Lew Krulwich and
Don Eplebaum together in some conversations

I indicated that

some of the same topics were discussed with both Lew and Don.
I had some other conversations with Don Eplebaum.
I can remember in the May/June kind of time frame of 1983, I
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had a conversation with Don in which I indicated to him that I
had some options related to leaving the firm that I could make
some money at. And we discussed it.

Don basically said that if it loo ed good, I should
exercise the options.

I had a conversation with him later. I do not
remember the exact date on that and I do not remember whether
it was before or after ugust 4th, 1983

it was before ugust

4th, 1983, probably in early J ly or June.
I had a conversation with him on the phone

that

was in August. I had a conversation with him on the phone and
he said suggested that if the options were still open, I should
exercise them. That is basically what I remember.
Q. In your conversation with Joe Connor, he read you

some comments. Did he identify to you who the speaker was?
A. No.

Q. In your conversations with Lew Krul ich, did he

encourage you to stay even though it was an uphill fight?
A. No, not explicitly. I think it was clear to me
that -- or I had the impression that Lew wanted me to stay. I
also had the impression that Lew viewed it as hopeless or not a
very likely situation.
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Q. Did Tom Beyer encourage you to stay?
A. To Beyer did not want me to leave, but Tom Beyer
as not optimistic in terms of my likelihood of my succeeding
in my question for partnership.
Q. You, now, in the course of this litigation, had an
opportunity to review the long and short form comments that
people made, have you not?
A. I ha

the o portunity. I am not sure that I

reviewed them very carefully.
Q. Well, let's see

A. If you are going to ask me specific questions about
some of those things, then I would prefer to have a copy in
front of me.
Q.

Sure.

(Mr. Tallent handing document to the witness.)
I take it the second comment on this list is
ascribed to a fellow named Green. Is that Tim Green?
A.

Tom Green.

Q-

You know To Green?

A.

I do.

Q.

His comment is, "She tended to alienate the staff

in that she was extremely overbearing. Ann needs improvement
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in her interpersonal skills. She also demonstrated an apparent
lack of technical skills."
Addressing yourself to the first two sentences that
I read you, "She tends to alienate," and " nn needs
improvement," in your relationship experience with Mr. Green,

can you identify any behavior which might have led hi to write
that comment?
A. No.

MR. HELLER: I object to that question.
MR. TALLE T: On what grounds. Counsel?
MR. HELLER: I do not see how she could possibly
know what led him to make that comment even if she could
remember something. She did answer it, so I guess my objection
is not hers. But I think it is a question that really nobody
should be asked to answer.

BY MR. TALLENT:
Q. You know of no reason why he would have written

that?
. I did not say that. I said I do not have the
foggiest idea of why Tom Green wrote that down. If you would
like an answer to that question, you should address it to Tom
Green.
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Q.

Does that comment come as a surprise to you?

A.

Yes.

Q.

Do you know Ed Haller?

A.

I know Ed Haller.

Q.

Do you see his comment, "I am bothered by the

arrogance and self-centered attitude that Ann projects"? Does
that comment coming from Mr. Haller surprise you?
A.

Yes.

Q.

Do you know Tom Blythe?

A.

I know who Tom Blythe is.

Q.

This is a portion of his comment, "But very," I

presume that is "but she," "is very abrasive in dealing with
staff. I suggest we hold and counsel her and if she makes
progress with interpersonal skills, then admit next year."
Does that comment by Mr. Blythe surprise you?
A.

Yes.

Q.

Does the first part of that comment surprise you?

A.

What? "Great intellectual capacity"? Yes.

Q.

"Despite many negative comments from other people,

I think she did a great job." Does that surprise you?
A.

Yes.

Q.

Do you have any reason to believe that Mr. Blythe's
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comment was in any way influenced by your sex?
A. Don Eplebaum once advised me that I should be
careful in my dealings with Tom Blythe, because he was an
"MCP. " And that I should consider my behavior accordingly when
dealing with Tom Blythe.
I doubt seriously that I spent more than eight
hours -- be less than conservative

16 hours dealing with Tom

Blythe when I was in St. Louis on the Farmers Home
Administration proposal.

I do not think that he really has any basis for
saying any of those things, either good ones or bad ones.
Q. Let's look at Mr. Eplebaum's comments beginning,

"Ann has many superior qualities. She is innovative, highly
intelligent, articulate, self-confident and assertive. She has
worked long and hard in a difficult environment and has gained
the respect of the client. She has played the key role in our
PD acti ities at the State Department."
" t times, however, she can be abrasive, unduly
harsh, difficult to

ork with and as a result, causes a

significant turmoil."
"Nonetheless, she has made an almost unprecedented

contribution to the firm and deserves to receive our serious
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consideration for admission."

Does that com ent surprise you?
A. Which one?
Q. Any part of it.
A. To some extent. I do not recall Don's co menting

to me with regard to being harsh or creating significant
turmoil.
Q. How about being abrasive?
A. I think I can be as abrasive as the next

erson.

MR. HELLER: That is not the question.
THE WITNESS: About being abrasive? I do not
remember his ever counselling me with regard to being abrasive
either.

BY MR. TALLENT:
Q. You are surprised because he has not counselled
you?
. Do not use the word "counsel." Even if I use the
word "counsel" it is too formal a term. Those are not

typically words that I remember Don using in conversations ith
me.

Q. Did he ever counsel you about -- make any

suggestions for improvement?
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A. The conversation -- the thing that Don said that I
remember was, "Put a little sugar on your tongue."

Q. Anything more than that?
A. That is what I remember.

Q. When did that "sugar on your tongue

"

hat did

you take that expression to mean?
A. It was an expression that he used on more than one

occasion or I probably would not have remembered it. I took it
to mean that he did not like either something that I said or
the way that I said it.
Q. as Eplebaum peculiar in that among the partners in
the firm? Did the rest of the partners of the firm express to
you notions that you ought to be more careful about the way you
address people?
MR. HELLER: I think she has already answered that
question partly.
MR . TALLENT : Well, hy don't we let her finish
then.

THE WITNESS: I think that generally, if I thin
back on all the counselling that I have had, it has been
related to interpersonal skills which is an undefined term and
to interpersonal skills with other people with very few
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specifics associated with it.
BY MR. TALLENT:
Q. Do I correctly remember your earlier testimony that
in yo r conversation with Mr. War er that you had agreed that
you had either

you could not remember whether the phrase was

"bitch" or "bitchy"? Do you remember that testimony here

today?
A. That is correct.
Q

s I recall, you said, yes, you had been either a

"bitch" or "bitchy."
A. That is correct.

Q.

hat did you understand that to mean when you

agreed to that?
A. When I said it, what I meant was that I was
hassled, I was harried. I was working with a difficult client
on a difficult project that was in the beginning, which was the
period to which I was making reference, understaffed, and that
I was inclined to snap -- a bitch is a dog, dogs snap

snap

at things under the influence of the pressures of the
day-to-day operations of the activities.
Q. When you had your conversation with Mr. Coffey, he
told you he had changed his view with respect to why
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explain why it was that he initially had been not in favor of
your candidacy?
A. I do not remember discussing that. But on the
green sheet that he had written, he made reference to
"interpersonal skills needing to develop."
Q. You

A. So, something must have developed between August
and December.
Q. You have not -- yo

consider "interpersonal

s ills" an undefined term?
A. It seems to be used by a lot of people that

have

nebulous meanings. Is it defined to you? I mean, I will take
your definition.
Q. No. I want to know when you heard it what did you
think it meant?
A. That somebody did not like what I said or what I
did, vis-a-vis, someone else.

Q. Mr. Coffey's original comment -- he says, " nn
needs a chance to demonstrate 'people skills.' She has a lot

going for her, but she's just plain rough on people. Our staff
did not enjoy working for her. There is a risk that she may
abuse authority." Is that what you think people mean by
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needing to wor

on your interpe:r

so nal

s ills or "people

skills"?
I think that is Tim Coffey's vie

of it at that

A .
time.

Q. do you have anything from your own knowledge of
your own behavior any basis that Mr. Coffey might have ha for
making those comments?
MR. HELLER: I object to that question.

the WITNESS: Does that mean I am not supposed to
answer the question.

MR. HELLER: I o not see how you can. I have not
advised you not to, but I really o not see how you can.
MR. T LLENT: You are not irecting her not to
answer?

MR. HELLER: No, but I do want to state that I
. • 4. . = c

hpr to qo into another

think it is very bad question to ask her to g

. inrt and decide hat basis that person had for making

person's mind ana aenue w c
the statement.

I wo ld advise her with a small a not to try
answer that question, but I am not instructing her or advising
her not to
BY MR. T LLENT:
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Q. Were you abusive to the staff in St. Louis?
A. No.

Q.
A.

Were you rough on the staff in St. Louis?
Define the term for me.

he staff had a very

difficult job to do. The job was difficult in and of itself,
The staff also contributed to making that job more difficult to
do.

Ha ing the partner change from Tim Coffey, to John
Fridley, to Tom Blythe, to To

Green in a four or six wee

period did not help.
Having people on and off a project intermitantly
did not help. Having

eople who did not honor their

commitments and get the job did not help.
Q. Where eople did not honor their commitments, did
you address them on that subject?
A. Yes.

Q. How did you do so?
A.

he one specific that comes to mind was a man

na e , I think it was, Ed Kleinow. Ed would make -- Ed was

committed to delivering a piece of the roposal by some date so
that I could review it. It did not get there.
So, I would say, "Ed, the date has not arrived.
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When

ill it arrive?" And it did not get there. Eventually,

if I recall on Ed Kleinow, the piece never showe

up at all.

nd myself and others working on the proposal had to compensate
for that by getting it done.
Q.

Did you say anything to Mr. Kleinow about that?

A.

I did.

Q.

What did you say to him?

A .

I did not say anything to him about it never

getting there, because I was gone and he was still in
St. Louis.

Q. Did you say anything to him to try and get him to
get it there?
A.

Yes, I did.

Q.

What did you say to him?

A.

I asked him when it would get there.

Q.

Those are the words you used?

.

Q.

I do not remember the specific words I used.

Have you ever been counselled about blunt and

language?
A.

Blunt language?

Q.

Blunt language. A euphemism for swearing at

A.

Oh, I am sorry. I thought you were talking about
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MR. HELLER: I did too.
THE WITNESS: Have I ever been counselled about -MR. TALLENT: Swearing at people?
THE IT ESS: I have been counselled

people have

told me -- or people have co mented that they did not care for
my use of certain words of the English language.
BY MR. TALLE T:
Q.
A.

hich words?
Anything that is considered to be a swear word or

vulgar.
Q.
A.

Any special favorites?
I suppose that goes from damn and hell to, I do not

know, fuck
Q.

Are those words that you used often?

A.

More often than some, less often than others.

Q.

Did you used that in describing people's work?

A.

I tend to use bad language related to situations

and products. I do not tend to use that language directed
toward people.
q, so, you would describe, and have on occasions

describe people's work as "a piece of shit ?
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A. That is not normally the expression that I would
use. I mean, I may have, but that is not normally an
expression I would use.

Q. What expression would you normally use?
A. I will give you an example. If the end product is
sufficiently lacking in quality, that one or more people might
have to stay up all night to get it fixed so that it can be
delivered, then that product might be described as either a
"scre -up" or being "scre ed up."

If the end product -- if the quality of the end
product is such that the delivery date might be in jeopardy,
then that product might be described as "fucked up" or a
"fuck-up."

None of this language, by the way, is startling in
the consulting profession.
Q.

one of the language is startling in the consulting

profession?
A. No.

MR. HELLER: Could we take a break?
MR. TALLENT: No.
MR. HELLER: Pardon me?
MR. TALLENT: No, I do not think we will take a
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break.

BY MR. TALLENT:
Q. In your earlier testimony you said that you
occasionally used bad language, swear words, and that you did
use that, but that you were -- I think your expression was
amounted to that you were

did not use it as much as some and

probably more than some, somewhere in the middle.
Who in your -- in Price Waterhouse -- among your

colleagues used such language to a greater extent than you did?
A. Tom Green.

Q. That is Mr. Green, with whom you had limited
exposure in St. Louis?
A. That is right. I saw Tom in St. Louis. I worked
with him on the orals and the negotiations in Washington.
Q. You had time enough to observe his swearing habits,
but he did not have time enough to judge your interpersonal
skills or to evaluate you as being overbearing or as a person

who alienated staff?
MR. HELLER: Mr. Tallent, I think you

ay have

confused Blythe and Green in that case. I do not think she
made that comment about Green. She said she did not know why
he made the comment he made, but
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BY MR. TALLENT:
Q. Well, all right, do you think Mr. Green had an
adequate opportunity to observe you to form those conclusions?
. I am sorry, the conclusions that he formed here?
Q. Yes.

A. No, I do not think so. But as far as Tom Green's

language is concerned -- Tom Green probably had adequate
opportunity to observe my language and I probably had adequate
opportunity to observe his language patterns.
Q. Anybody else who exceeds you in the

in this

category?
A. It is not a topic that I have given a great deal of
thought to, but Tom Green is the only one that comes
immediately to mind.
Q. Well, let's look down -- let's think about that a
minute. Is there anybody, now that you have had a minute or
two to think about it, who comes to mind?
A. No, it is not something that I particularly think
about. Tom Green's language is remarkable.

Q. Well, on this -- so,
side and yo

e now have Green on the high

are next. How does Mr. Krulwich fit in this

category using the kind of language we have been describing?
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A. Mr. Krulwich tends to use fewer or a prescribed
list of words than Tom Green.
Q. More than you do?
. Probably. I have not done a statistical analysis
of it. I would say, yes

than'I do.

Q. We have an annual evaluation for the year ending
June 1, 1981, apparently given to you by F. L. Laughlin, one
paragraph of which said, "Ann commented that she understood
that so e people believed she was hard to work ith."
Do you remember having that impression that you
were hard to work with?
A. I do not remember it, but if Fred put that down,
then I certainly am not going to deny.
Q. "Although she did not believe this view was shared
by most partners and staff, she realized that something was
required to soften her image." This was 1981. Do you
remember?
A. I do remember the counselling session, yes.

Q. "For one thing we agreed that she should be careful
with her language, not just avoiding profanity, but also
guarding against unprofessional language and expressions. Do
you remember that?
.

Diversified Reporting Services, Inc.
1511 K STREET, N.W. SUITE 808
WASHINGTON, D.C. 20005
(202) 628-2121

98

A. I remember the counselling session.
Q. Do you remember that being part of it?
A. I remember language being a part of it.
Q. Let me direct your attention again to
Mr. Eplebaum's long form comments, which are in front of you.
As you evaluate your own performance, which of Mr. Eplebaum's
comments are accurate an which are inaccurate?
A. (The witness perusing document.)
I believe I have many superior qualities. I
believe I am innovative. I believe I am intelligent. I do not
know what "highly" means unless quantified.
I believe I am articulate. I believe I am
self-confident. I believe I am assertive. I believe I worked
long and hard. I believe the environment was difficult. I
believe I gained the respect of the client.
I believe I played a key role in our practice
development activities with the State Department. If "the key
role" means a role keyer than other

than roles played by

others, then I believe I played the key role.
I believe I can be abrasive. I do not believe that
I can too much more abrasive than others than around. I do not
believe
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Q. Does he say that?
A. "At time," [sic] "however, she can be abrasive.

Q. You believe that you can be abrasive?
A. Yes. I do not believe that I am particularly more
abrasive or particularly less abrasive than
q . x am saying

o you find a co parative co ment in

there?
A. No, I do not.

MR. HELLER: Well, there is an implied one in "at
times" I suppose. It may mean there must be people around who
are constantly abrasive.

MR. TALLENT: We can hope not.
MR. HELLER: We can hope, we can even pray, but
MR. TALLENT: All right, let's go on.
THE WITNESS: I do not believe that I am unduly
harsh. I do not believe that I am difficult to work with. I
am demanding. I do not believe that I cause significant
turmoil.

I do not now what an "unprecedented contribution
is and
MR. HELLER: You do not have to comment on the rest
of it.
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THE WITNESS: I believe it was a very big
contribution to the firm. And I do not believe that I deserve
to receive "our serious consideration for ad ission." I

believe that I should have been admitted.
BY MR. T LLENT:
q. So, Mr. Eplebaum was accurate in everything
positive that he said about you and inaccurate in most of the
negative things. Is that fair?
MR. HELLER: Oh, I do not think so. Let's -- do

not answer that question. I really think that she has just
given an answer and it will stand up for analysis and detail
later.

(Interruption to the proceedings.)
BY MR. TALLENT:
Q. Did you understand in, let's say, 1981 that some
people thought you were difficult to work with? Whether that
is accurate or not, do you understand that some people thought
that you were difficult to work with?
A.

In 1981?

Q.

Yes.

A.

Yes.

Q.

In 1982?
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A. Possibly. It is an extremely vague question, "some

people thought I was extremely difficult to work, with."
Q. Some of your colleagues at Price Waterhouse.
A. I do not know, possibly.

Q. 1983?
A. By 1983

in 1983

I believe it was 1983.

hen

Sandy Kinsey began on the REMS project, I asked her about this
interpersonal skills issue and this notion of the fact that I
was difficult to work with.
I asked her if she could be specific about it so
that I could try to understand it as something other than an
undefined term.
She indicated that she did not know what it
referred to. The impression that I had at the time was that it
was more rumor or contagion than reality.

Q. But in 1983 when -- when did you have this
con ersation with Sandy?
A. I do not remember. It was about the time she came

on the project, which had to have been about April of excuse
me, let me dra

my time on that.

(The witness pauses.)

It would have to be April of 1983, I guess.
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Q. What caused you to have that conversation?
A. I do not remember. That was about the time of the
partnership hold stuff. I

as looking to sort out the wheat

from the chaff and identify what, if any, corrective action
could be taken.
Q.

e have a number of -- and you can look at the

comments if you like

we have a number of comments that

as

to your 1 9 8 2-198 3 candidacy that do not recommend you for
partner, at least not then.

Tom Blythe, do you think Mr. Blythe's comments are
mistaken or motivated by your sex?
A. I do not know how to answer that question. I think
that is what this process is about.
Q. Do you have any view?
A. They are either mistaken or motivated by my sex.
Q. How about Mr. Jeff Bruges?
A. I am probably going to answer the question the same
way: They are either mistaken or

I mean, let me get

MR. HELLER: Excuse me, who is this?
THE WITNESS: Jeff Bruges.
MR. HELLER: I do not see that there is any comment
at all except how he knows her. All it says is "know." It
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does not say

it does not give any reasoning, so I suggest we

not speculate about that.
THE WI NESS: I am sorry. I apologize.
BY MR. T LLENT:
Q. How about Tim Coffey's comments? His original
comments?

A.

hat is the question again, please?

Q. Are they simply mistaken or motivated by your sex?
MR. HELLER: Let me note for the record that there

are many other possibilities other than those two. I do not
know that it is an either or question that is legitimate.
BY MR. TALLENT:
Q. Well, let me ask, do you think those comments are
motivated by your sex?
A. The question cannot be answered. The reason it

cannot be answered is because it gets to

he is essentially

stating a position based on an analysis or a set of views that
have been conveyed to him and in terms of some of the views
that were conveyed. Lord knows what motivated those views.

Q. I am only asking about Mr. Coffey's.
MR. HELLER: I understand that, but if you listen
to her answer, I think it goes to the fact that Mr. Coffey was
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hardly in St. Louis while she was there.
MR. TALLENT: I do not know that that is her
testimony.

MR. HELLER: No, I understand that. Well, maybe
you can explain your last answer.

THE WITNESS: If I understand what happened in
St. Louis, after the proposal was delivered, Mr. Coffey had a
meeting with staff and solicited their views on the proposal
effort and possibly their views on me. I

ean, I am guessing.

I do not know that he did that.
So, his views, as stated here, are based on views

of others as stated to him.
BY MR. T LLENT:
Q. So, you assume he is accurately reporting the views
as expressed by others and, therefore, you cannot tell whether
it

is that what you assume?
MR. HELLER: Why wou1d you a s s ume that? I am

objecting --

THE WITNESS: I am not saying anything about
accuracy. I am just saying the he is here stating something
that

I think he is probably stating something that

represents his views of other information that came to him.
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Now, whether that information came to him
accurately and he misinterpreted it or reinterpreted it
favorably or unfavorably, for whatever set of reasons, I have

no idea why he said
BY MR. TALLENT:
Q. How about Mr. Devaney's comments? Are they

motivated by your sex?
A. How can I speak to Mr. Devaney's motivations?

Q. You know of nothing that you have done that could
conceivably have motivated Mr. Devaney's comments I assume.
A. In Mr. Devaney's comments there is a lot of

misinformation and other things that are attributed to me that

I
Q. Oh, really?
A. That I am not certain should properly be attributed
to me, which gets to the question of why did Mr. Devaney
attribute them to me.

Q. Or is this misinformation?
A. "This classic OGS technique blew up in my face when
upon return the staff what did I do to get paid for the 500
plus hours worked and not reported."

The same staff member who made that comment or
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something close to that comment, who worked for me in
Albuquerque on the BIA conversion assistance project, came to
me at one point in the conduct of that engagement, right after
the the "prom" in Houston and she was

I am sorry, the "prom"

is the firm's annual dinner dance or it

ight have been an

outing, or it might have been golf day or some social event
done by the firm.
Linda Pegues was extremely irritated, angry, I do
not know.

Q. What was the lady's name?
A. Linda Pegues. The reason that Linda Pegues was
extremely angry was because the firm's prom or dinner dance or
whatever the event was had been held in some country club in
Houston and after dinner the partners and other men of the fir
retired to a bar where women were excluded, where they were

drinking brandy.
Linda asked me for my opinion on what it was I
should do -- or what it was she should do. I told her that

I asked her what she did do.
She indicated that she had
Q. May I ask what this has to do with Mr. Devaney's
comment?
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A. Okay, Linda

you are as ing me for the

otivation

behind Mr. Devaney's comment. Okay?
Q. Okay.
A. How do you interpret a person's -- I do not know

how to interpret a person's motivation, but here is a person in
an office that has at least one historical example of some
fairly strange behavior with regard to the treatment of women,
so how am I supposed to know what Mr. Devaney's motivation is.
Q. Oh, this story, then, is

to

this "brandy story" is

is the example of that strange behavior?
A. Yes.

g. i see. Is there a similar

similar evidence with

respect to Mr. Everett?

THE WITNESS: Excuse me, may I ask a question?
(The witness conferring with Mr. Heller.)
THE WIT ESS: Let me see what the question is now.
The question is do I attribute inacc racy or
BY MR. TALLENT:
Q. Do you attribute Mr. Everett's comment to your sex?

A. His comment or his vote?
Q. His comment.

A. I do not know. I would be interested in why he
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does not want her as his partner.

Q. After you received the word that you had been put
on hold, you told a number of people that you did not believe
the decision had anything to do with your sex.
. Until the point at which I filed the lawsuit,
actually the EEOC charge. Until the point at which I filed the
EEOC charge, I considered it to be inappropriate to make
comments of that nature.

Q . You also participated in the development of a
proposal for a project in the State Department called REMS?
A. That is correct.

Q. Real Estate Management Systems?
A. That is correct.

Q. Who else worked on the proposals?
A. Tom Beyer and Bob Freeman.

Q. Anybody else?
A. Those are the two I recall.

Q. How did you divide your responsibilities between
yourself

how were responsibilities between you and Freeman?

A. The responsibilities were actually divided amongst
three people, probably four, as opposed just bet een myself and
Bob Freeman.
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The Comptroller of the State Department identified
the opportunity to Tom Beyer. Tom Beyer and Roger Feldman, he
Comptroller, had a series of conversations about the work that
represented the opportunity.
Bob Freeman was to draft the work plan and largely,
I think, do the proposal and I was supposed to supervise,
oversee, polish and make it right.
Q. So, the four people are?
A. Roger Fel man, Tom Beyer, Bob Freeman and myself.

MR. TALLENT: I cannot work much past 4:00 o'clock.
MR. HELLER: How much more do you think you have?
MR. TALLENT: I am really not sure that I have
anything much more, quite frankly, although I would there
are a few points and we might have to reconvene for not over an
hour at some point.

MR. HELLER: Okay, well, let's do as much as we can
do today.

THE WITNESS: Shall I continue with the
MR. TALLENT: Sure. I thought you were finished.
I am sorry. Excuse me.

THE ITNESS: Freeman's draft was not viable. I
took it on. I took on the redrafting, making it a more viable
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proposition, a task.
Tom Beyer did not li e the way the second draft was
done and made a number of suggestions, particularly, if I
recall, in terms of the way certain pictures and illustrations
were laid out. So, that was redrafted at that point in time. I
prepared all the cost estimates.
BY MR. ALLENT:
Q. ho prepare the work plan?
A. The final work plan I would up preparing, but I
would have to go back and look at it to see.
Q. Prior to coming to Price Waterhouse, had you
prepared proposals for major systems work, been in charge,
responsible?
A. Yes.

Q. For whom?

A. I did it when I was

at the Co puter Sciences

Corporation. I participated in proposal activities

hen I was

at the IBM Corporation.
I participated in a more major way when I was at
the Computer Sciences Corporation. I was responsible for a lot
of proposal activities when I was at the Computer Usage
Company.
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Q. Who did you work for at Computer Usage?
A.

ho?

Q. Your supervisor?

A.

an named Charles Campbell. I also worked for a

man named Frank Hughes.

Q. There are several places where you h ve contended
that you had developed more business for Price Waterhouse than
any of your contemporaries.

The way in which that is easured is the value of
certain contracts. Is it your position and your view that it
is an accurate assessment to say that you are entitled to be
ought to be credited with having won the three State Department

jobs which you participated in?
A. I a sorry, would you repeat the question?
Q. Is it your view that you should be credited with
having developed the State Department business

get exclusive

credit for Phase 1 and Phase 2 -- if the firm had objectively
looked at you, it would have said, "Ann Hopkins brought in $17
million"?
MR. HELLER: I think that has been asked and
answered in response to the Eplebaum comments.

MR. TALLENT: With all due respect, Counsel, I do
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not remember being asked and answered quite that way, but
MR. HELLER: Do not forget, Mr. Eplebaum said, "She
has played the," underscored, "key role in our PD activities
at the State Department." And Ms. Hopkins commented quite
concretely about that.
MR. TALLENT: Well, I am asking
her

now, I am asking

yes, she said she had played "a" and perhaps "the" most

key role. I remember the comment distinctly. I do not thin
that does answer my question and I would like her to answer the
question that was asked.
THE WITNESS: I was responsible for the activities
of a team of people that were successful in those endeavors.
BY MR. TALLENT:
Q. In each of those cases you had a Partner-in-Charge

above you. Right?
A. Of course.
Q. The Partner-in-Charge was also responsible fro

those activities. Is that correct?
A. The term "responsible" means something different in
that situation, but, yes. Joe Connor is ultimately responsible
for the firm, too.

Q. But who was the boss of the State Department
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project when Tom Beyer was the Partner-in-Charge?
A. I was the boss and Tom Beyer was my boss.

MR. HELLER: Are you talking about the proposal or

the project?
MR. TALLENT: For the proposal effort.
MR. HELLER: That is what I tho ght
MR. TALLENT: Who was the boss of the proposal
effort?
MR. HELLER: You are tal ing abo t proposals.
THE WITNESS: My answer stands
BY MR. TALLENT:
Q. Who made the decisions
A. I was the boss and Tom Beyer was my boss.

Q. Who made the decisions about the content of the
proposal for the firm?
A. I made some of them, To

made others.

Q. Were all of yours subject to review by To ?
A. Sure and anything else that anybody wanted to do
was subject by me. And To reviewed what he thought was
important to review and I reviewed what I thought was important
to review.

Q. Who did the work on the original State Department
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project? The fellow out of Boston?
A. The work plan?
Q. Yes. Who did that?
A. Jim Whelan.

Q. Is that an important part of the project?
A. They are all important.
MR. TALLENT: We better quit for the day. We may
be through, but

I will try not to continue.

(Whereupon, the deposition of ANN B. HOPKINS as
adjourned at 4:05 o'clock p.m.)
**********

I have read the foregoing pages which reflect a
correct transcript of the answers given by me to the questions
herein recorded.
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